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In re: ; Chapter 11
: Case Nos. 00 B 41065 (SMB)
RANDALL' S | SLAND FAM LY GCLF : t hr ough 00 B 41196 (SMB)

CENTERS, INC., et al.,
(Jointly Adm ni stered)
Debt or s.

OBJECTI ON OF DEBTORS AND DEBTORS- | N-
POSSESSI ON TO MOTI ON OF CERTAI'N UTI LI TI ES
FOR AN ORDER MODI FYI NG THE ORDER

DETERM NI NG THAT CERTAI'N UTI LI TI ES ARE
ADEQUATELY ASSURED OF PAYMENT

TO THE HONORABLE STUART M BERNSTEI N,
UNI TED STATES BANKRUPTCY JUDGE:

The above-capti oned debtors and debtors-in-possession
(collectively, the "Debtors"), for their objection (the
"bjection") to the Mdtion (the "Mdtion") of The Consoli dated
Edi son Conpany of New York, Inc., Long Island Lighting Conpany
d/ b/a LI PA KeySpan Gas East Corporation d/b/a KeySpan Energy
Delivery Long |Island, Duke Power Conpany, Baltinore Gas And
El ectric Conpany, Ni agara Mohawk Power Corporation, Virginia
El ectric And Power Conpany and CGeorgi a Power Conpany

(collectively, the "Uilities") requesting an order nodifying



this Court's order determning that certain utilities are
adequately assured of paynent pursuant to section 366 of chapter
11 of title 11 of the United States Code (the "Bankruptcy Code"),

respectfully state as foll ows:

| nt r oducti on

Pursuant to the Mdtion, the Uilities are seeking to
nodify this Court’s July 18, 2000 ruling determ ning that the
Uilities, along wwth other utility conpani es, are adequately
assured of paynent pursuant to section 366 of the Bankruptcy
Code. The Uilities are requesting that the Debtors either pay a
two- nont h deposit (approxi mately $525,000) or pay the Uilities
in advance for utility service on a weekly basis. 1In essence,
the Uilities are seeking a guaranty of paynent, sonething not
contenpl ated by section 366 of the Bankruptcy Code.

The Debtors believe that the Uilities remain
adequately assured of paynent as a result of the fact that the
Debt ors have continued to nmake post-petition paynments on a tinely
basis to all of their utility providers, including the Uilities.
The Debtors are wlling, however, if the Court determ nes that
the Uilities are not otherw se adequately protected, to pay the
Uilities on a bi-weekly basis in arrears.

Qbj ection

Uility services are essential to the ability of the
Debtors to sustain their business operations while these
chapter 11 cases are pending, and any interruption of utility
service during the pendency of these chapter 11 cases would halt

the Debtors’ business operations and reorgani zation efforts. The
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Debt ors believe section 366 of the Bankruptcy Code has been
sati sfied because the Debtors have tinely paid for all post-
petition services provided by the Uilities and the Uilities
have been granted adm nistrative expense priority in the event
that post-petition utility bills are not paid. The Uilities,
however, are seeking to secure a guarantee of paynment by
requesting a two-nonth deposit or paynent each week in advance of
providing utility service to the Debtors. Section 366 of the
Bankruptcy Code does not entitle the Utilities to the relief they
seek.

The Debtors also object to the UWilities’ request for a
two- nont h deposit or weekly advance paynent because such a
request is not feasible in the context of these chapter 11 cases.
The Debtors do not have the $525,000 requested by the Utilities
and, as this Court is aware, the Debtors’ post-petition financing
facility requires that the Debtors adhere to a strict weekly
budget whi ch does not provide for paynent of such a deposit.
Thus, the Debtors do not have the ability to borrow the noney
needed to pay the requested deposit. Additionally, requiring the
Debtors to nmake paynents every week woul d cause an enor nous
adm ni strative burden for the Debtors considering the breadth of
their operations and mnimal admnistrative staff. Mreover,
since the Debtors will continue to pay all utility bills as they
cone due, requiring the Debtors to nmake weekly advance paynents
while nonthly bills are still being issued for the prior nonth(s)
woul d cause liquidity problens for the Debtors and possibly

result in a default under their post-petition financing facility.
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For the foregoing reasons, the Debtors request that
this Court deny the relief requested in the Mdtion. |f, however,
this Court should find that the Utilities are not adequately
protected by the Debtors’ tinely paynent history and the
adm ni strative expense status granted to unpai d post-petition
utility bills, the Debtors propose that the Court require the
Debtors to pay the Utilities every two weeks, in arrears, for
services provided. Paynent by the Debtors every two weeks in
arrears would significantly reduce the Utilities risk of
nonpaynment and still provide the Debtors with the necessary
adm ni strative and budget flexibility to continue their
reorgani zation efforts.

In addition, there are over 130 different Debtors in
these chapter 11 cases with |ocations across the country. Thus,
it is inperative that any relief granted by this Court require
the Uilities to provide the Debtors’ headquarters and bankruptcy
counsel with reasonable notice of any post-petition default and

opportunity to cure such default prior to termnation of utility



service. The Debtors believe that such notice was part of this

Court’s July 18, 2000 ruling and shoul d remai n unnodifi ed.

Dat ed: New Yor k, New Yor k

December 5, 2000
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By: [s/ Gerald C._Bender

Gerald C. Bender (GB-5849)



